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AGREEMENT O SUBLEASE, dated the 27th day of December,
1961, between Exeme STate Bumpixe AssocraTes, a parvinership, hav-
ing its office at 60 Hast 42nd Street, New York, New York (hereinafter
sometimes called “‘Sublessor’®), and Lawrexce A. WixN, residing at
Newtown Turnpike (no street number), Weston, Connecticut; Harry
B. Herascey, residing at 61 Ridgecrest Road, Briavcliff Manor, New
York; Marroy WEmwer Reavty CorrorarTrox, a New York corporation,
having its prineipal office at 1457 Broadway, Room 901, New York,
New York; and Psseareco, Ixc, a New York corporation, having
its principal office at 330 Fifth Avenue, New York, New YOl'].\,
joint venturers associated under the name of Fareire Stare Bumlpive
Conrpaxy, l(hereina.fter called ‘‘Sublessee’),

WITNESSETH :
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Warreas, by Modification of Indenture of Lease (lierein ecalled
‘‘Lease’’) dated this day and executed and delivered immediately prior
hereto by The Prudential Insurance Company of Ainerica, as Lessor
(and herein called ‘‘Lessor??), to Empire State Building Associates,
as Lessee (and herein sometimes called ‘‘Lessee’’), Lessor leased to
Lessee the Empire State Building and nnderiving land, located at 350
Fifth Avenue, New York, New York; and

WuEREss, the Lease is intended to be recorded immediately prior
hereto in the Office of the Register of the City of New York in New
York County; and

WaEREAs, the parties hereto desire hereby fo make a sublease of
all the property covered by the Lease.

ARTICLE 1

DEnsep PreEsusEs—TERM OF SUBLEASE

Sublessor hereby subleases to Sublessee, and Sublessee hereby
hires, all the property described in Schedule ‘‘A’’ annexed hereto and
made a part hereof (which property, or any part thereof, is herein-
after called the ‘‘Demised Premises’’).

Sussect, however, to all of the items set forth in the subject
clanses numbered 1 through 14 on pages 3, 6 and 7 of the Lease, which
are hereby incorporated herein by rveference, except that wherever
““Lessor’’, ‘“‘Lessee’® and ‘‘Lease’’ are referred fo, same shall be
deemed instead fo be ‘‘Sublessor®’, ““Sublessee®’ and this Sublease
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respectively; and subjecet further to:

(15) All of the ferins, covenants, conditions and limitations of
the Lease; and

(16) All of the terms, covenants and conditions of that certain
Leasehold Mortgage, which is a presently existing lien on the
Lease, held by Empire State Building Corporation, in the prin-
cipal amount of $6,000,000, evidenced by Reduction, Spreader,
Modification and Extension Agreement, dated this day, between
Empire State Building Corporation, as Leasehold Mortgagee and
Empire State Building Associates, as Leaschold Mortgagor and
about to be recorded in said Register’s OFce. J

To mAVE axp 10 Horp the Demised Premises unto Sublessee, iis
suceessors and assigns, for a term of thirty (30) years and eight (8)
days, commencing at 12:00 noon on December 27, 1961, and expiring
at 12:00 noon on Jannary 4, 1992, unless this Sublease shall sooner
terminate as hereinafter provided.

ARTICLE 2

NET RexT, OvERAGE RENT AXD AvpiTioNat. RENT

Secrrox 2.01. (1) Sublessee shall pay to Sublessor, a rental as
follows:

(a) For the period commencing December 27, 1961 tirough De-
cember 31, 1961, a rental of Forty-three Thousand, Seven Hundred
Ninety and 82/100 Dollars ({$43,790.32), to be paid on the execution
hereof. -

(b) For the period commencing January 1, 1962 through January
4, 1962, a rental of Thirty-eight Thousand, Nine Hundred Pifty-one
and 61/100 Dollars ($38,951.61), to be paid on January 1, 1962.

(¢} For the period commencing January 5, 1962 through February
4, 1962, a rental of Five Hundred Fifty-nine Thousand, Three Hun-
dred Twenty-seven and 86/100 Dollars ($559,327.96), to be paid on
January 5, 1962.

(d) For the period commencing February 5, 1962 and continu-
ing during the balance of the imitial term of this Sublease, a rental

A
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{hereinafter called the ‘‘net basie rent’’) at the rate of Six Million
Seven Hundred Seventy Thousand Dollars ($6,770,000) per annum, fo
be paid in eqnal monthly payments of Five Hundred Sixty-Four Thou-
sand, One Hundred Sixty-Six and 67/100 Dollars ($564,166.67) on the
3rd day of each month in advance, starting February 3, 1962. During
the renewal terms, the monthly payments shall also be made on the
Srd day of each mwonth in advance.

(e} Anything in subdivision (d) above and in Article 20 below
to the contrary notlwithstanding, if any remewal option is not exer-
cised or if the exercise of any remewal option ceases to be of foree
and effect or if there is no further venewal option, the net basic
rent for the last month of the expiring term shall be increased by
a sum equal fo four days of the then net hasic rent herecunder less
four days of the then net basie rent under the Lease.

(f} As and when, during the term of this Sublease, the overall
annual requirements for interest and amortization under the existing
Leasehold Mortgage are reduced from time to time or eliminated by
virtue of any modification, extension, replacement or consolidation
therecof or in any other manmner, the annual net hasic rent shall be
reduced by one-half of each sueh reduction or elimination, but in all
events the annual net basic rent shall not he reduced by more than
$210,000. Eaech such rent reduction shall take effect immediately and
the net basie rent for the month in which such reduetion or elimina-
tion of requirements occurs shall be appropriately adjusted. Until
such annual net basic rent reductions shall equal $240,000, Sublessor
shall not increase the principal amount of any Leasehold Mortgage
ahove, or make a replacement Leasehold Mortgage in a prineipal
amount above, the immediately previous principal balanece, without
the written consent of Sublessee.

(2) Sublessee shall pay to Sublessor any improvement net rent
required to be paid by Lessee under subdivision (2) of Section 2.01
of the Lease, such payments to be made by Sublessee to Sublessor on
the 3rd day of each month starting with the month in which the firgt
such payment is due under the Lease.

(3) Such net basic rent and improvement net rent if and when
the obligation to pay the latter shall become effective (hereinafter
collectively called the ‘‘net rent’’} shall be in addition to all other
payments to be made by Sublessee hereunder.
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Secrrons 2.02-2.04. Sections 2.02, 2.03 and 2.04 of the Lease are
hereby incorporated herein by reference, except that wherever
“Tessor”?, ““Lessee?’, ‘fee’” and ““Lease’’ are referred to same shall
be deemed instead to he ‘“Sublessor”’, ‘“Sublessee’?, ‘‘Lease?’ and this
Sublease respeectively.

Secxrow 2.05. Sublessee shall keep records on a fiseal year basis,
commenecing January 1, 1962. Within sixty (60) days after the end
of each such fiseal year, Sublessee shall deliver to Sublessor a cer-
tified operating report, prepared in accordance with accepted office
building accounting practices, by a certified public accountant, which
shall include the net operating profit for such preceding year de-
rived from the actual operation of the Demised Premises {(whether

or not Sublessee is the operator). Sublessee shall deliver to Sublessor -

with such report, as overage rent, a sum equal to fifty per cent (50%)
of the amount by which the net operating profit shown on such
report exceeds One Million Dollars ($1,000,000). For the purpose
of computing the overage rent under this Arficle 2, in determining the
net operating profit in such report, there shall be no deduetion for the
following: (a) any reat other than the net rent; (b) salaries paid to
any individual for services as an officer or member of Sublessee or any
operator; (¢) management fees beyond the amounts recormmended by
the Real Bstate Board of New York, Inc.; (d) income, franchise or
related taxes of Sublessee or any operator; or (e) interest, deprecia-
tion or amortization arising in connection with the investment on the
date hereof of Sublessee in this Sublease or the Demised Premises.
The only reduction for interest shall be interest charges in connection
with the financing of any capital improvements, alterations, installa-
tions or tenant changes, at rates not exceeding those normally charged
by commercial banks in similar {ransactions.

Sublessor may, during normal business hours, upon five (5) days’
written notice to Sublessee, inspect the operating hooks and records
of Sublessee and all operators for the purpose of verifying any report
within three (3) years after it is submitted.

The receipt by Sublessor of overage rent shall not 'be deemed to
create any partnership or joint venfure befween Sublessor and Sub-
lessee.

®.. . .
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ARTICLE 3

Pyymext or Taxes, AssessmeEnTs, KTC.

Srcrroxs 8.01-3.07. Sections 3.01, 3.02, 3.03, 3.04, 3.05, 3.06 and
8.07 of the Lease are hereby incorporated herein by reference, except
that wherever ‘‘Lessor’’, ““Lessee’’ and “‘Lease’” are referred to, same
shall be deemed instead to be ‘‘Sublessor’’, *‘Sublessee’ and this Sub-
lease respectively, and except in Seetion 3.03 the words “‘within sixty
(60) days” shall be deemad to read “‘within forty-five (45) days’.

ARTICLE 4

SURREXDER

Suorioxs 4.01-4.05. Sections 4.01, 4.02, 403, 4.04 and 4.05 of the
Lease are hereby incorporated herein by reference, except that wher-
ever ‘‘Sublessee’’ is referred to same shall be deemed stricken, and
wherever ‘‘Lessor’’, ““Lessee’ and ‘‘Leass’ are referred to, same
shall be deemed instead to be “*Sublessor”’’, ‘‘Sublessee’’ and this Sub-
lease respectively, and except that the phrase in Section 4.01 ‘‘other
than any ereated by Lessor?’ shall be deemed to rvead ‘‘other than any
ereated by Lessor and other than any created by Sublessoxr’’.

Secrion 4.06. Upon the termination of this Sublease, Sublessee
shall also deliver to Sublessor all space leases, space lease files, huild-
ing and floor plans, records, registers and all other papers and docu-
ments which may he required for the proper operation and manage-
ment of the Demised Premises; it is agreed that Sublessor will suffer
irreparable injury in the event of violation of this provision and that
Sublessor shall be entitled to a mandatory injunetion (including a tem-
porary mandatory injunction, pendente lite) to enforce the same.

ARTICLE 5
IxsURANCE
Sections 5.01-5.07. Sections 5.01, 5.02, 5.03, 5.04, 5.05, 5.06 and

5.07 of the Lease are hereby incorporated herein by reference, except
that wherever ‘‘Lessor’’, “‘Lessee’’ and ‘‘Lease’’ are referred to, same

}
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shall be deemed instead to be **Sublessor”’, ‘‘Sublessee’? and this Sub-
lease respectively, and except that under Sections 5.01, 5.02 and 5.03
the insuranee shall be for the mutual benefit of Lessor, Lessee and Sub-

‘lessee, and except that the rent or rental value insurance under See-

tion 5.02(e) shall be made payable solely to Lessor, and except that-
under Section 5.05(h) the proceeds shall be payable to Lessor alone.

ARTICLE 6

Supressor’s RieaT 1o PRRForM SUBLESSER’S CovERANTS

Secrrons 6.01 and 6.02. Sections 6.01 and 6.02 of the Lease are
hereby incorporated herein by reference, except that wherever
“‘Lessor”, ‘“Lessee’ and ‘‘Lease’ are referred to, same shall bhe
deemed instead to Dbe *‘Sublesser’’, ““Sublessee”’ and this Sublease
respectively.

ARTICLE 7

REPATRS AND MAINTENANCE OF THE DEMISED Presrises

Secrrows 7.01-7.05. Sections 7.01, 7.02, 7.03, 704 and 7.05 of the
Lease are hereby incorporated herein by reference, exeept that wher-
ever ‘‘Lessor”’, “Lessee’’ and ““Lease’’ are referred to same shall be
deemed instead to Dhe ‘‘Sublessor”’, ““Sublessee’’ and this Sublease
respectively.

Secrrox 7.06. Sublessee shall also make such repairs as Sub-
lessor shall reasonably request after any inspection of the Demised
Premises.

Secriox 7.07. Sublessee shall not remove or permit the removal
of any of the fixtures, equipment and other property constituting the
Building unless other property of at least equal value and utility shall
be immediately substituted therefor.
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ARTICLE 8

Cosrpriaxce wite Laws Orprvaxces, Brc,
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Seoroxs 8.01-8.03. Sections 8.01, 8.02 and 8.03 of the Lease are
hereby incorporated lherein by reference, except that wherever
‘‘Lessor”’, ‘“‘Lessee’’ and “‘Lease’’ are referred to, same shall be
deemed instead to he ‘‘Sublessor’, ““Sublessee’’ and this Sublease
respectively.

1o JOTY
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ARTICLE 9

CraxGEs A¥D ALTERATION 3 BY SUBLESSEE

Secrrows 9.01 and 9.02. Sections 9.01 and 9.02 of the Lease are
hereby ineorporated herein by reference, except that wherever
““Lessor’’, “Lessee™ and ““Iease’ are referred to, same shall he
deemed instead to be ‘‘Sublessor”’, ““Sublessee’’ and this Sublease
respectively; and except that nnder Section 9.02 it is agreed that title
. to all of the jmprovements shall ha in Lessor, that Sublessee shall he
e deemed to be performing the work for the account of the Lessor, and
. that Sublessee shall e entitled to the dishursements only as, if and
when same are received by Sublessor from Lessor, and upon reeceipt
thereof, Sublessor shall promptly remit same to Sublessee as reim-
bursement for the work perforned.

ARTICLE 10

DiscrireE oF LIeENs

Secrrons 10.01-10.03. Sections 10.01, 10.02 and 10.03 of the Lease
are hereby incorporated herein by reference, except that wherever
““Lessor”, ‘““Lessee” and “‘Lease’” are referred to, same shall he
i deemed instead to he “*Sublessor’’, ““Sublessee’” and this Sublease re-
e spectively, and exeept that in Section 10.02 the words ‘‘within thirty
< (30) days’ shall be deemed to read “‘within twenty-five (25) days?’.
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ARTICLE 11
No Wasts

Seorron 11.01. Sublessee shall not do or soffer any waste, dam-
age, disfignrement or injury to the Demised Premises or any part
thereof.

ARTICLE 12

UsE or DEedrisep PREMISES

Secrions 12.01-12.04. Sections 12.01, 12.02, 12.03 and 12.04 of the
Lease are hereby incorporated herein by reference, except that wher-
ever “‘Liessor’, ‘‘Lessee’ and “‘Lease’’ are referred to, same shall he
deemed instead to he ““Sublessor’?, ‘‘Sublessee’’ and this Sublease
respectively, and except that in Section 12.04 the reference to Lessor
shall remain unchanged. '

ARTICLE 13

ExTrY or Dedrsep PrEnises By SUBLESSOR, ETC.

Secriows 13.01-18.03. Sections 13.01, 13.02 and 13.08 of the Lease
are hereby incorporated herein by reference, exeept that wherever
‘“Lessor”’, ‘“‘Lessee’” and ‘“Lease’’ are referred to, same shall be
deemed instead to he “Sublessor’’, ‘‘Sublessee’’ and this Sublease
respectively, and except that in Section 13.01 the words ““within twenty
(20) days’’ shall be deemed to read *“within ten (10) days’’, and except
that in Section 13.03 the woxrds ““within two (2) vears’ in hoth places
shall be deemed to read_ *‘within two and one-half (215) years”,

ARTICLE 14

INDEMSIFICATION OF SUBLESSOR

Sectroxr 14.01. Section 14.01 of the Lease is hereby ineorporated
herein by reference, except that wherever ““Lessor”’, “‘Lessee’ and
“Lease” are referred to, same shall be deemed instead to be ‘“Sub-
lessor’’, ‘“Sublessee’” and this Subleass respectively.

o ATy
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ARTICLE 15

Daarage or DESTRUCTION

Sections 15.01-15.05. Sections 15.01, 15.02, 15.03, 15.04 and 15.05
of the Lease are hereby incorporated herein by reference, except that
wherever ‘‘Lessor’’, “‘Lessee’” and ‘“Lease’’ are referred to, same shall
be deemed instead to be ““Sublessor’?, “‘Sublessee’’ and this Sublease
respectively, and exeept that in Section 15.02(1) the words ‘‘not more
than thirty (30) days?’ shall be deemed to read ““not more than twenty
(20) davs”, and exeept that in Section 15.03 the phrases ‘‘within
twenty (20) days’’ and ‘‘within sixty (60) days’ shall be deemed to
read ‘‘within twenty-five (25) days”® and ““within fifty (50) days®’ re-
speetively, and except that in Saction 15.05 all references to ‘“Lessor”’
shall remain unchanged and the deposit referred to shall be for the
benefit of Lessor, Lessee, Sublessee, any Fee Mortgagee, any Lease-
hold Mortgagee and any Subleasehold Aortgagee as their respective
interests may appear.

Secriox 15.06. If any Leasehold Mortgagee shall refuse to dis-
burse any portion of insurance proceeds to which Sublessee is entitled,
Sublessor shall provide an equivalent sum from other sources; and
upon the failure of Sublessor so to do, Sublessee, in addition to any
other remedies that it may have, may offset such amount, with mterest
at the rate of 6% per anmun, against the net rent or any additional
rent thereafter falling due hereunder.

ARTICLE 16

CONDEMNATION

Secrow 1601, If the whole of the Demised Premises shall he
taken by condemnation at any time, Sublessor and Sublessee shall
each be entitled to prove in the condemnation proceeding the value,
immediately prior to the taking, of their respective estates, and such
taking shall be deemed to have caused this Sublease 4o terminate on
the date of taking, but without prejudice to the rights of Sublessee to
share in the award as hereinafter provided.
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That portion of the award to which Sublessor shall be entitled
under the Lease shall be divided in the following order of priority:

(a) Sublessor shall first receive the value, immediately prior to
the taking, of its estate as determined in the proceeding, but in no
event shall Sublessor receive less than Thirty-Nime Million Dollars
($39,000,000), to the extent available. Out of such share, Sublessor
shall pay any amount due to any Leasehold Mortgagee.

(b) Sublessee shall then receive so much of the remaining award
as is equal to the value of Sublessee’s estate immediately prior to the
taking, as determined in the proceeding.

(e) The balance, if any, of the award shall then be paid to Sub-
lessor.

SecTrow 16.02. If less than the whole of the Demised Premises
shall be taken by condemnation at any time, this Sublease shall con-
tinne and:

{(a) The parties shall agree upon the value of the property taken
and the percentage (hereinafter called ‘““The Percentage’) of the value
of the entire Demised Premises which it represents. In determining
such values, there shall he taken into account any diminution of the
income producing capacity of the Demised Premises resulting from
such taking.

(b) The condemnation award to which Sublessor is entitled under
the Lease in the case of a partial taking shall be applied first to the
restoration of the remaining portion of the Demised Premises, and
the -balance as hereinafter set forth in subdivision (¢) of this Seetion
16.02. If sueh award is insufficient to pay the full cost of restora-
tion, Sublessee shall pay the deficiency. In the case of a taking of
materially all of the Demised Premises, as defined in the Lease,
Sublessee shall determine whether Lessee’s option fo restore shall
be exercised. :

{(¢) Sublessor and Sublessee shall each be entitled to prove in the
condemnation proceeding the value, immediately prior to the taking,
of their respective estates and the aforesaid balance of the eonderma-
tion award shall be divided between them in proportion to such values;
provided, however, that Sublessor shall first receive, as a priority pay-
ment, an amount which is equal to The Percentage of the dollar amount
set forth in Section 16.01 of this Article, to the extent available.
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(d) The net rent payable hereunder shall be reduced by an amount
equal to the smumn of

(i) the amount by which the net rent payable under the Lease
shall be reduced pursuant to Section 16.04(c) thereof, plus

(ii) the following percentage of the amonnt received by Sub-
lessor pursuant to subdivision {c) of this Seetion 16.02:

1. 9% for the period from the date hereof to the end of
the initial term of this Sublease.

2. 11.05% during the first renewsal term of this Sublease.

3. 11.3% during the last three renewal ferms of this
Sublease.

(To the extent that prior to the taking Sublessee has become
entitled to a reduetion or reductions in net hasic rent pursnant
to Section 2.01(1)(f), the foregoing percentages shall be
inereased by adding to them that percentage which if mmult-
plied by $33,000,000 would equal 94% of the amount by which
the annnal net basie rent has theretofore heen so reduced.)

~ (e} The sum of $1,000,000 set forth in Section 2.05 for the purpose
of computing overage rent, shall he reduced by The Percentage.

Secrrox 16.03. If the provisions of the Lease or if the law of
the jurisdiction at any time are such as to make it impossible for
Lessor or Lessee or both of them to prove the value of their respective
estates in the proceeding, the parties shall agree as to sueh value and
if they do mot so agree, the question shall be arbitrated.

Secrrox 16.04, I Sublessor and Sublessee do not agree on any of
the values deseribed in Sections 16.01 and 16.02 above, or as to whether
or not materially all of the Demised Premises has been taken, or as to
any allocation of awards pursnant to this Article 16, and such ques-
tions are not determined in the condemnation proceeding, such ques-
tions shall then be determined by arbitration promptly after conclusion
of the condemnation proceeding. In no event shall Sublessee-be en-
titled to terminate this Sublease unless Sublessor as Lessee under the
Lease has the similar right to terminate the Lease.
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Secrion 16.05. Sections 16.05, 16.06 and 16.07 of the Lease are
hereby incorporated herein by reference, except that wherever
“‘Tessor’’, “‘Lessee’ and ‘‘Lease’ are referred to, same shall be
deemed instead to be ‘‘Sublessor’’, ‘‘Sublessee’ and this Sublease
respectively.

Secrrox 16.06. If any Leasehold Mortgagee shall refuse to dis-
burse any portion of any condemnation award to which Sublessee is
entitled, Sublessor shall provide an equivalent smm from other sources;
and upon the failure of Sublessor so to do, Sublessee, in addition to
any other remedies that it may have, may offset such amount, with
interest at the rate of 6% per annum, against the net 1ent or any addi-
tional rent thereafter falling due hereunder.

Seerion 16.07. The last two sentences of Section 16.01 of the
Lease are hereby incorporated herein by reference and the deposit
therein referred to shall also be held for the benefit of Sublessee and
any Subleasehold Mortgagee, as their interests may appear, except that
Sublessee shall select the bank or trust company and Sublessee shall
pay all charges and fees, including attorneys’ fees, of the hank or
trast company.

- Secxrow 16.08. Section 16.08 of the Lease (except for the first
sentence thereof) is lhereby incorporated herein by reference, except
that wherever ““Lessor’’, ‘“Lessee’’, ‘‘Leaschold Mortgage?’, ‘“Lease-
hold Mortgagee’? and ‘‘Lease”’ are referred to same shall he deemed
instead to be ‘‘Sublessor”’, ‘“Sublessee’’, *‘Subleaschold Mortgage?®’,
““Subleasehold AMortgagee’’ and this Sublease respectively.

Secrion 16.09. Wherever the terms ‘‘taking’’ or ‘“taken’ are
used in this Article 16, same shall be constrned as defined in Section
16.01 of the Lease.

ARTICLE 17

Vaorur Space

SecTIons 17.01 and 17.02. Sections 17.01 and 17.02 of the Lease are
hereby incorporated herein by vreference, except that wherever
‘‘Lessee’” and ‘‘Lease’’ are referred to, same shall be deemed instead
to be ‘‘Sublessee’’ and this Sublease respectively.
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ARTICLE 18

MORTGAGES, ASSIGNMENTS, SUBLEASES AND TRANSFERS
OF SUBLESSEE’S INTEREST

Seorrows 18.01-18.13. Sections 18.01A through D, 18.02, 18.05,
18.04, 18.05, 18.06, 18.07, 18.08, 18.08, 18.10, 18.11, 18.12 and 13.13 of the
Lease are hereby incorporated herein by reference except that wherever
“Tessor”?, ‘‘Lessee’”, ““Leaschold Mortgage’ and ‘‘Lease’’ are re-
ferred to, same shall be deemed instead to be ‘‘Sublessor”, ‘‘Sub-
lessee’?, ““Subleaseliold Mortgage’’ and this Sublease respectively, and
except that in Section 18.08 the words ‘“one hundred twenty (120)
days’’ shall be deemed to rvead ‘‘sixty (60) days’’, and except that in
Section 18.07 the subordination of space leases shall be required to
both the Lease and the rights of Lessor theresunder and to this Sub-
lease and to the rights of Sublessor hereunder. Sublessor’s written
consent, however, to any such assignment, transfer, sublease or mort-
gage shall not be given wuntil it first obtains the prior written consent
of Lessor as provided in Axrticle 18 of the Lease. Sublessee shall also
furnish to Sublessor an additional eopy of all requests, notiees, instru-
ments, certificates, agreements, schedules, statements, reports and
other doeuments required to he given or furaished by it wnder the
provisions of this Article 18.

Secriow 1814. Hach future space lease shall contain an agree-
ment on the part of the space lessee o the effect that in the event of
any termination of this Sublease, such space lessee shall enter into a
new space lease on the same terms, conditions and rentals with Sub-
lessor, at the election of Sublessor; and in the event of any fermina-
tion of the Lease, such space lessee shall enter into a new space lease
on the same terms, conditions and rentals with Lessor, at the election
of Lessor.

Secrron 18.15. Sublessee shall also furnish to Sublessor, within
fifteen (15) days after written request is made by Sublessor to Sub-
lessee, any other financial data or statements covering any year or

portion thereof, required by any bona fide prospective purchaser or
mortgagee of the Lessee’s interest under the Lease.

g
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Secrrox 18.16. Anything in this Article 18 to the contrary mnot-
withstanding, it is understood that, if Sublessee is 2 joint venture or a
partnership, the admission of a new joint venturer or partmer or the
retirement, death, bankruptey, insanity or other legal disability of
any joint venturer or partumer shall not constitute an assignment of
this Sublease by operation of law or otheriise, provided that the
remaining and any such admitted joint venturers or general partners
continue the joint venture or partnership business of the owmership
of the Sublease.

ARTICLE 19

CoxpiTIONAL Liyvrratioxs—Drersurr Provisions

Becrrows 19.01-19.10. Sections 19,01, 19.02, 19.03, 19.04, 19.05,
19.06, 19.07, 19.08, 19.09 and 19.10 of the Lease are hereby incorpo-
rated herein by reference, except that wherever ‘‘Lessor’’, ‘‘Lessee’’,
‘‘Leasehold Mortgagee’’ and ““Lease’” are referred to, same shail be
deemed instead to be ‘“‘Sublessor”’, ‘*Sublessee”’, ¢‘ Subleasehold Mort-

- gagee’’ and this Sublease respectively, except that in Section 19.01(a)

the phrases ‘“within thirty (30) days’’ and ““within twelve (12) days®’
shall be deemed to read **within twenty (20) days’’ and “‘within seven
(7) days’ respectively, and except that in Section 19.01(b) the words
“‘period of twenty (20) days’’ shall be deemed to read ““period of fif-
teen (15) days”’, and except that in Section 19.01(¢) the phrases ‘‘sixty
(60) days’’ wherever they appear shall he deemed to read ‘‘forty-
five (45) days”’, and exeept that in Section 19.01(f) the phrases ‘‘one
hundred twenty (120) days®’ and ‘“‘sixty (60) days’’ shall he deemed
to read ‘‘one hundred (100) days’’ and ‘‘fifty (50 )days’’ respectively,
and except that in the last sentence of Section 19.01, the words ‘‘at
least fifteen (15) days’’ shall be deemed to read ‘“‘at least ten (10)
days’’; provided, however, that nothing herein shall require Sublessor
to give the said ten (10) days’ notice of termination under Section
19.01 prior to the commencement of a summary dispossess proceeding
for the non-payment of rent or plenary action for the recovery of
rent on acconnt of a defaunlt in the payment of net rent or additional
rent, it being intended that such notiee provision is for the purpose of
ereating a conditional limitation herennder pursuant to which -this
Sublease shall terminate and Sublessee shall heecome a holdover tenant.
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Skorrox 1911, Sublessor agrees that any money judgment se-
cured by Sublessor against Sublessee or any other joint venture or
partnership which shall hereafter become the owner of this Sublease by
assignment pursuant to the requirements of this Sublease, shall be
ecollected out of the joint venture or partunership assets only and not
ont of the assets of any of the individual joint venturers or partners
thereof or of any of the participanis in the joint venture or partner-
ship interests therein.

With respect to their rights and Habilities nnder this Sublease,
Sublessee and any other joint venture which becomes the owmer of
this Sublease, shall be treated as if they were general partnerships,
governed by the Partnership Laws of the State of New York.

ARTICLE 20

REXEWAL PRIVILEGES AND SUBLESSOR’s CoveENaNTS
7o REXEW THE LEASE

Seeriox 20.01. Provided, at the respective times hereinafter set
forth for the exercise of renewal options, this Sublease shail be in full
force and effect, and provided, the then effective term of the Lease
shall be in excess of any term of this Sublease when and if extended,
the term of this Sublease may, sabject to the conditions set forth in
Section 20.03 hereof, at the option of Sublessee by written nofice
to Sublessor as in this Article 20 provided, be extended for four (4)
snecessive periods of twenty-one (21) years each, each such period
of twenty-one (21) years being in this Sublease sometimes referred to
as a renewal term, as follows:

First Renewal Term-—Japuary 4, 1992 to January 4, 2013
Second Renewal Term—January 4, 2013 to January 4, 2034
Third Renewal Term—January 4, 2034 to Japuary 4, 2065
Fourth Renewal Term—dJanunary 4, 2055 to Jannary 4, 2076
Sublessee shall bhave the right to exercise the aforementioned

options to renew by written notice to Sublessor at the times specified
as follows:

(a) First Renewal Term—at any time from December 27, 1961,
to July 4, 1989.
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(b) Second Renewal Term—at any time from January 4, 1992,
to July 4, 2010.

. (c) Third Renewal Term—at any time from January 4, 2013, to
July 4, 2031,

(d) Fourth Renewal Term—at any time from January 4, 2034,
to July 4, 2052,

Except as in this Sublease otherwise specifically provided, each
renewal term shall be upon the same terms, covenants, agrements, pro-
visions, conditions and limitations as in this Sublease provided, except
further that:.

(a) the then net basic rent per annum at the commiencement of
the First Renewal Term shall be reduced by Six Hundred Ninety
Thousand Dollars ($690,000), and the then net basie rent Per annwm
at the commencement of the Sccond Renewal Term shall e further
reduced by One Hundred Fifteen Thousand Dollars ($115,000), and
the net basic rent per annmn as so reduced shall continue to be ap-
plicable during the Second, Third and Fourth Renewal Terms; and

{(b) if the ohligation to pay improvement net rent shall have be-
come effective during the initial term, the improvement net rent per
annum for the IFirst Renewal Term shall be a sum equal to 514 % of the
total disbursement made by Lessor pursuant to Section 9.02 of the
Lease, and the improvement nef rent per annum for each of the last
three (3) renewal terms shall be a sum cqual to 514% of the total
amount so disbursed.

Any monthly instalment of improvement net rent shall be com-
bined with each monthly instalment of net basic rent and paid in one
sum as net rent.

There shall he no privilege to Sublessee of renewals of the term
of this Sublease beyond the Fourth Renewal Term referred to above.
Payment of all additional rent on the part of Sublessee to be made as
in this Sublease provided shall continue to be made during each of such
renewal terms. Any termination of this Sublease shall terminate any
right of renewal hereunder.

Secrrox 20.02. In the event that Sublessee shall fail to exercise
its option to renew the term of this Sublease within the period deseribed
in this Article 20, Sublessor shall give prompt written notice of that
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faet to any Subleasehold Mortgagee who shall have become entitled to
notice as provided in Section 18.04 of this Lease, at the address last
furnished to Sublessor and, provided this Sublease shall be in full
force and effect, such Subleasehold Mortgagee may, within thirty (30)
days thereafter, exercise said option to renew by requesting in writing
that a new Sublease, in form and substance as hereinafter mentioned,
be made either to itself or to its nominee covering the applicable re-
newal period. Pursuant thereto Sublessor shall, subject to the con-
ditions set forth in Section 20.03 hereof, at suck Subleasehold Mort-
gagee’s sole cost and expense, including the cost and expense for
preparation, printing, execution, delivery, and recording, and reason-
able attorneys’ fees, execute with. and deliver to, such Subleasehold
Mortgagee or its nominee, as the ease may be, not later than fifteen

15) days prior to the commencement of such renewal term, a new Sub-
lease of the Demised Premises for the renewal term in question at the
rent, and upon and subject to the same subject clanses and to the same
terms, covenants, agreements, provisions, conditions and limitations as
are required to be inserted by the provisions of Seetion 18.05, inclnd-
ing any remaining renewal option or options, as provided in this Ar-
ticle 20, but, without weakening the full force and effect of the provi-
sions and conditions of Section 20.03 hereof, such new Sublease shall
also inclnde such additional terms, covenants, agreements, provisions,
conditions and limitations as Sublessor shall deem necessary to secure
the timely discharge of all liabilities and the timely performance of all
obligations of the next preceding Sublessee which shall have acerued
or which shall have originated prior to the execution and delivery of
such new Sublease.

Szerron 20.03.  Any exercise of option in respect of a renewal
term, and the renewal term created by such exercise of option, shall
cease to be of any force and effect if, prior to the date upon which
such renewal term would otherwise commence, the term of this Sub-
lease shall have terminated as provided in Article 19; provided, how-

- ever, that if a Subleasehold Mortgagee shall have exercised the re-
newal option referred to in Section 20.02, or the Sublessee shall have
i exercised a renewal option pursuant to Section 20.01 and, within the
last two and one-half vears of the then curreni term, this Sublease
shall have terminated and the Subleasehold Mortgagee shall have be-
come entitled to a new Sublease pursuant to the provisions of Section
18.05, the exercise of such option shall continue in full force and effeet
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and the right to a renewal or a new Sublease arising out of such option
shall inure to the benefit of the Subleasehold Mortgagee.

Qporion 20.04. Sublessor covenants and agrees that if it shall
have received a notice from Sublessee of Sublessee’s intention to exer-
cise an option to remew this Sublease, it will, within seven (7) days
after receipt of such notice give notice to Lessor exercising its then cur-
rent renewal option under the Lease and thereafter within ten (10)
deys notify Sublessee that the Lease has been effectively renewed for
the next succeeding renewal period. If Sublessor fails to give such
notice of renewal to Lessor within such seven (7) day period and does
not cure such default within five (5) days after notice of such defanlt
from Sublessee, then Sublessee shall, in addition to any other remedy
or right it may have, be entitled to an assignment from Sublessor of
the Lease, and the conditions of Article 18 of the Lease relating fo
assignments shall be fully complied with in the making of such assign-
ment. Sublessor hereby irrevocably appoints Sublessee its attorney-
in-fact, coupled with an interest, to execute and deliver any papers and
to take anv other action in the name of Sublessor necessary to give
such notice of renewal to Lessor or to male such assignment upon the
conditions stated herein.

ARTICLE 21

IxVALIDITY OF PARTICULAR PROVISIONS

Sperrox 21.01. If any provision of this Sublease or the applica-
tion thereof to any person or situation shall, to any extent, be held
invalid or unenforceable, the remainder of this Sublease, and the
application of such provision to persons or sitnations other than those
as to which it shall have been held invalid or unenforeeable, shall -
not be affected thereby, and shall continne valid and be enforced to

the fnllest extent permitted by law.

ARTICLE 22

Nortices

All notices under this Sublease must be in writing, and sent
by certified mail, return receipt requested, to the last address of
Sublessor and Sublessee designated in writing. Notices shall be
deemed given when mailed. Sublessor hereby designates its address as
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¢/0 Wien, Lane & Klein, 60 East 42nd Street, New York 17, New York.
Sublessee hereby designates its address as e/o Wien, Lane & Klein,
60 East 42nd Street, New York 17, New York.

ARTICLE 23

CoxprTion oF axp TITLE To DEMISED PREMISES

Sectrow 23.01. Section 23.01 of the Lease is hereby incorporated
herein by reference, except that wherever ‘“Lessor’” and “‘Lessee’ are
referred to, same shall be deemed instead to be ‘‘Sublessor’ and
“Sublessee’’ respectively.

ARTICLE: 24

Quier ExsoymeExT—CONVEYANCE BY SUBLESSOB

Secrroxs 24.01 and 24.02. Sections 24.01 and 24.02 of the Lease
are hereby incorporated herein by reference, except that wherever
“Tessor’?, ‘‘Lessee’ and ‘‘Lease’ are referred to, same shall be
deemeq instead to be ‘“Sublessor?’’, “‘Sublessee’” and this Sublease re-
speetively, and except that in Section 24.02 the refexénce to Demised
Premises shall be deemed instead to be a reference to Sublessor’s
inferest under this Sublease.

ARTICLE 25
EXCAVATION AND SHORING
Secrrorw 25.0L. Section 25.01 of the Lease is hereby incorporated
herein by reference, except that wherever ‘‘Lessor’’, ‘“Lessee’ and

‘Y ease’’ are referred to, same shall be deemed instead to be “‘Sub-
lessor?’, ‘‘Sublessee’” and this Sublease respectively.

ARTICLE 26
ARBITRATION
Srorroxs 26.01-26.07. Sections 26.01, 26.02, 26.03, 26.04, 26.05,

96.06 and 2607 of the Lease are hereby incorporated herein by ref-
erence, exeept that wherever ‘“Lessor’’, ‘‘Lessee’’, and ‘‘Lease’ are
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referred to, same shall be deemed instead to be ‘‘Sublessor?’, ‘“‘Sub-

lessee’ and this Sublease respectively, and except that the Section

references in Section 26.01 shall he deemed eliminated, and except that |
the phrases ‘‘within fifteen (15) days’’ wherever they appear in

Section 26.02 shall be deemed to read ““within ten (10) days’’.

ARTICLE 27

Derrxirron oF Cerrary Trras, Ero.

Secriox 27.01. For the purposes of this Sublease, unless the

context otherwise requives, the definition of the terms ‘‘Demised

Premises’’, ‘‘Building®’, ‘‘Lessor”, ‘‘Lessee’, ‘‘Lease’’, ‘‘space

. lease”, ‘‘space lessee”’, ‘‘subremnt’, ‘““IPee Morfgage’’, ‘“Fee Mort- o

- gagee®?, ‘‘Leasehold Mortgage?’, ‘“Leasehold Mortgagee?’?, ““unavoid-
able delays’’, ‘“‘partnership’’ and “Real Istate Investment Trust®

shall he deemed to have the same meaning as contained in Seetion 27.01

of the Lease and such definitions are hereby incorporated hevein by

reference. °
: For the purposes of this Sublease, unless the context otherwise
( e requires, the following are additional definitions:

1. The termm ‘‘Sublease?’ shall mean this Sublease and the lease-
hold estate ereated thereby.

2. The term ‘“Sublessor’’ shall mean only the owner for the time
being of the Lease.

3. The term ‘“‘Sublessee’ shall mean the tenant under the Sub-
lease. As used in subdivisions (e) and (f) of Section 19.01 hereof,
the term shall mean whenever there is more than one Sublessee, all
of such Sublessees and not any one thereof.

4. The term “term of this Sublease’ or words of similar import
shall mean the initial term and any renewal term which has become
effective.
5. Any reference made in this Sublease to the termination of ®

this Sublease shall be deemed to inelude any termination thereof by
expiration, or pursuant to Article 19 or pursnant to Section 135.03,

or otherwise.
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6. *“‘Subleasehold Mortgage’’ shall mean a mortgage, pursnant to
the terms of this Sublease, on the leasehold interest of Sublessee in
the Demised Premises and shall be deemed to include a trust indenture
under which this Sublease shall have been mortgaged. The term
“‘Subleasehold Mortgagee’’ shall mean the Mortgagee under any such
mortgage and the successors or assigns of such Mortgagee, and shall
be deemed to ineclude the trustee under any such trust indenture and
the suceessors or assigns of such trustee.

Secrioxs 27.02 aud 27.03. Sections 27.02 and 27.03 of the Lease
are hereby incorporated herein by reference, except that wherever
“Lease” is referred to, same shall be deemed instead to he this
Sublease.

Secriow 27.04. The obligations of Sublessee shall be construed as
“covenants’? and ‘‘eonditions’’ in every instanece.

Secrrox 27.05. The rights and obligations of the parties hereto
shall remain unaftfected by the aequisition by either of them of fee
title to the Demised Premises, and if either party shall aequire such
fee title, it shall be entitled fo exercise all of the rights of Lessor
under the Lease.

ARTICLE 28

CERTIFICATES DY SUBLESSOR ANXD SUBLESSEE

Secrrows 28.01 and 28.02. Sections 28.01 and 28.02 of the Lease
are hereby incorporated herein by referemece, except that wherever
“Lessor’’, ‘‘Lessee”’, ‘‘fee”’, ‘“‘Fee Mortgagee’’, ‘‘Leasehold Mort-
gagee’’ and ‘‘Lease’’ are referred to, same shall be deemed instead
to be “‘Sublessor’’, “Sublessee’’, “‘Lease’’, ““‘Leasehold Mortgagee’?,
‘“Subleasehold Mortgagee’” and this Sublease respeciively, and except
that wherever the words ‘“not less than twenty (20) days’’ are used,
same shall be deemed to read ‘“not less than ten (10) days’’, and
except that such certificates shall also include the amounnt of the net
basic rent and improvement net rent then payable under the Lease
and under this Sublease.
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ARTICLE 29 -
* Tax Drposits |

Sublessor may at any time require Sublessee to deposit with
Sublessor funds for the payment of taxes on the Demised Premises,
Such funds shall be deposited by Sublessor in & bank or trust company
* selected by it and leld in its name, but the depositary shall be pre-
vented from paying such funds to anyone other than the appropriate ¢
tax authority, without the written consent of Sublessee. Sublessee
shall so deposit one-twelfth (1/12) of the current annual taxes, or those
of the preceding tax vear, if the current faxes have not Dheen then
fixed, on the first dayv of each month in advance, except that all addi-
tional funds required for any {ax pavment shall also he deposited ]
on the first day of the final month during which or at the end of
which a tax payment is due and payvable without interest or penalty.
The making of all such deposits shall he deemed fo be and treated
as the payment of additional rent hereunder.

ARTICLE 30

SUBORDINATION T0 LEASEROLD MORTGAGES

Seerrox 30.01, This Sublease is and shall he sibordinate to the
existing Leasehold Mortgage. This Sublease shall also be subordinate @ '
t0 any modification, extension, consolidation and replacement of the
existing Leaselold Mortgage and to any other Leasehold Mortgages
hield by normal lending institntions (inclnding, among others, col-
leges, universities, foundations and pensien, welfare or profit sharing
funds or trusts) which may hereafter encumber Lessee’s interest
in the Lease, provided that the aggregate payments for interest
and principal (excluding the prineipal payment due at maturity)
plus the net rent under the Lease shall not in any one year exceed the
net rent hereunder for that year, and provided that anv consent of
Sublessee required under Seetion 2.01 (1) (£), if applicable, shall have
been given. Sublessee shall execute any documents to indicate such
subordination which Sublessor shall submit to Sublessee.

Secrrox 30.02. If Sublessor shall default in the payment of any
mortgage instalment of interest or principal, Sublessee may pay such
instalment, and may deduct such payment, together with interest at
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six per cent (6%) per annum and any eosts paid by Sublessee, from
the instalment of net rent next becoming due hereunder.

Sectrow 30.03. Notwithstanding anything in this Sublease fo the
contrary, Sublessee covenants that:

a) it will duly comply with all ‘the provisions of any mortgage
to which the Sublease is at any time subordinate, except the payment
of interest and prineipal therennder; and

b) it will execute and deliver any doeuments which may be
necessary to permit the due compliance with all of the provisions
of any such mortgage by the parties responsible thereunder for such
eompliance.

ARTICLE 31

SupoRpINATION TO LEASE axD CoMPLIANCE THEREWITH

Seerion 31.01. This Sublease is subject and subordinate to the
Lease, and to all of the terms, covenants, conditions and limitations
thereof, and to the interest of the Lessor thereunder.

Secrrox 31.02. Sublessee shall, at its own cost and expense,

a) promptly perform and observe all obligations to be performed
by Lessee under the Lease (other than the obligation for the payment
of net rent thereunder), and

b) duly ecomply with all provisions, resirictions and requirements
of the Lease applicable to Lessee and take such action and deliver
such documents as may be unecessary to permit the due compliance
therewith by Lessee (exeept that Sublessee shall have no obligation
for the payment of net rent thereunder).

Sublessee shall comply with 2ll such obligations, provisions, re-
strictions and requirements under the Lease applicable to Lessee,
irrespective of whether such obligations, provisions, restrictions or
requirements are greater or more stringent than those herein imposed
upon Sublessee.

Sublessee hereby indemnifies and agrees to defend Sublessor, at
Sublessee’s cost and expense, against all obligations, liabilities, dam-
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ages and expenses, including reasonable attorneys’ fees, arising out of
any claim by Lessor against Snblessor, as Lessee, in connection
with any of the matters contained in the Lease, execept the payment
of net rent thereunder; provided, however, if any default in the pay-
ment of sneh net rent by Sublessor is caused, direetly or indireetly,
by Sublessee, then Sublessee also does hereby indemmifyr and agree
to defend Sublessor with respeet thereto.

Sroriox 31.03. Notwithstanding anything eontained in this Sub-
lease to the contrary, no provision of this Sublease shall he deemed
to constitute an assumption by Sublessee of any of the obligations of
Lessee under the Lease or of a Leasehold Mortgagor under any Lease-
hold Mortgage; it being intended that all of the provisions of this
Sublease are made for the henefit of Sublessor only and not for the

benefit of any third party.

Secrrox 31.04. Upon written notice to Sublessor given at least
five (5) days prior to the expiration of the time for performance
by Sublessor under the Lease, Sublessee or its managing concern or
managing agent may make any payment or take any action as shall be
necessary to cure a deifanlt by Sublessor, as Lessee under” the Lease
and (except to the extent that such default shall have resulted, di-
rectly or indirectly, from a default hereunder by Sublessee or shall
Lave heen caused by any space lessee) Sublessee may thereafter deduet
the amount of any such payment or eost of any such other action from
the next sueceeding instalment or instalments of net rent or additional
rent acerning hereunder, with interest thereon at the rate of six
per cent (6%) per annum from the date of payment. The provisions
of this Seetion 31.04 shall constitute a written authorization, pursuant
to Section 19.0S of the Lease, to Sublessee or to its managing concern
or managing agent to pay mnet rent and additional remnt, upon the
conditions stated herein. Sublessor shall deliver to Sublessee a copy
of any notice of defanlt given by Lessor under the Lease within
five (5) days after receipt of same by Sublessor.

Secrrox 8L.05. Sublessor shall not agree to any modification of
the Lease which imposes greater obligations or restrietions on Lessee,
without the prior written consent of Sublessee, which consent Sub-
lessee covenants not to withhold unreasonably.
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ARTICLE 32
AssrenneNT 0F NEw LEsAsE To SUBLESSOR
Secrron 32.01. If, pursuant to Articles 18, 19, or 20 of the Lease,
Sublessee shall, whether in its capacity as Sublessee or as an assignee
of the Leasehold Mortgage, acquire a new lease from the Lessor, Sub-

lessee shall assign such new lease to Sublessor upon the following
conditions:

(a)} The Closing of the assignment of such new lease shall take

. Place at the office of the Sublessor two weeks after Sublessee acquires

the new lease.

{b) At the Closing, Sublessor shall pay to Sublessee any amounts
paid by Sublessee to Lessor to cure any defaults under the Lease, ex-
cepting any amounts in connection with defaults which were caused
directly or indirectly by Sublessee.

(e) If Sublessee shall have acquired the new lease in its capacity
as assignee of a Leasehold Mortgage, at the Closing Sublessor shall
pay to Sublessee the amount of priveipal and interest prepaid to the
Leasehold Mortgagee by Sublessee.

(d) At the Closing, immediately following the assignment of the
new lease to Sublessor, Sublessor shall execute and deliver to Sub-
lessee a new sublease with the same provisions, conditions and rentals'
as this Sublease, except that the initial term and renewal terms shail
be the same as those in the new lease, less one day each, and except
that it shall provide that any sums remaining unpaid by Sublessee
under- this Sublease ‘shall he deemed additional rent under the new
sublease and due and payable immediately.

he conditions of Article 18 of the Lease relating to assign-
ments and subletting shall be complied with by hoth parties.

Secrrox 82.02. The provisions of this Article 32 shall survive any
termination of this Sublease.

< - -
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ARTICLE 33

Aprricaprre Liaw

This Sublease shall be construed and enforced in accordance with
the laws of the State of New York.

ARTICLE 34

Covexants 7o Bixp axp Bexerir BEsPECTIVE PARTIES

The terms, covenants, agreements, provisions, conditions and Iimi-

tations herein contained shall bind and inure to the benefit of the
parties hereto and their respective successors and assigns, except as

otherwise provided herein.

Iy Wirsess WeEreor, the parties have exeented this Sublease
the day and year first above written.

Eneite Prate BUILDI}.\G Associatgs

“B)

Peter L. Malkin, Pamtner

(AS SUBLESSOR)
LJAM_

-------------

J"' JONTT (1 ) \L./"-"\ Pt 9-.":' ey

Harr‘; B. Helmsley
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Assistgnt Secretary

PareEnrpco, Iwve.
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(sEavn)
By ..
Ira Paris, President,
Joint Venturers associated under the name

of Tareme State Bomwnive Conmpany
(AS SUBLESSEER)
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State oF NEw JersEy
County oF Hssex 88,
City or NEwWARE

On this 27th day of December, 1961, before me personally came
Lawzexcy A, Wiex, Hexey W. Krew, and Perer L. Mavrriy, to me

g known and known to me to he members of the co-partnership of Iin-
g PiRE State Bumbmxe Assocrates, the firm deseribed in and which

executed the foregoing instrument and said Lawnewcs A. Wimx,
- Hewry W. Kreoy and Perer 1. Marsmy acknowledged that they exe-
eufed the foregoing instrument for and in hehalf of said co-partner-

T :asll'i‘pq..‘ 50& .
* EQSf '“-_ i ‘_
2 G, vl e
. St e T L. e

i
f €05 25 % L E PEARSON T
f o e A Commissioner for the State of New York.
T Tw New York County Register #5-65-P-15,
PRTEE New York County Clerk #Misc. 74/1961.
itk S Commission expires Jan. 9, 1965.
L SV
.. Yo Loy N
."--_ C,, BT PPPPTL L e W
’ H -, 1l

(’ SR . :
- Stare oF NEw JERSEY e .
Couxrmy or Hssex 85,1
Crzy or NEwARK

& . '
On the 27th day of December, 1961, before me personally came
. . Izwrexce A. Wiexy and Hazry B. Hervsrey, to me personally known
.+ :and Imown to me to be the individuals deseribed in, and who exeented
the foregoing instrument, and duly acknowledged that they executed

the same, e @/

L. E. PEARSON
A Commissioner for the State of New York.
New York County Register #5-65-P-15,
New York County Clerk #Misc. 74/1061.
ommission expires Jan, 9, 1965.

. Sn“";,
L *€ » yi}a_‘ -
. f‘a .i"-\""‘f_,

"!”7‘ “,

Y PP LR

1




./—‘\

>

w 0173 ne=185

i
-
it

.f
S
M
ey
Se
¢
Vs

29 B 20

County or Essex

State or NEw JERSEY |
58.°
Crty oFr NEWARE

I, L. E. Peagsox, a Commissioner for the State of New York, re-
siding in the Town of Kearny, in the County of Hudson, State of
New Jersey, do hereby certify that on the 27th day of December,
1961, before me in the City of Newark and in the County of Essex:
aforesaid personally came Marrixy Wrrner, to me known, who, being
by me duly sworn, did depose and say that he resides at 269 Wall
Avenue, Paterson, New Jersey; that he is the President of Martry
‘WEeINER REarTY Comrorariox, the corporation deseribed in and which
executed the above instrument; that he knows the seal of said corpo-

ration; that the seal affived to said instrument is such eorporate sealy
that it was so affixed by order of the Board of Directors of said cor- -

poration, and that he signed his name thereto by like order.

Inv Wirsess Weereor, I have hereunto set my hands and affixed
my official seal at Newark, in the County and State aforesaid, this 27th
day of December, 1961. e

A3g ""-_ ..--...........: .................. g......-’-. ....... '
i‘ LV, ‘}’J} T L. E. PEARSON -~ -. .
W _.': Qe e A Commissioner for the State of New York
IR e, T " New York County Register #5-63-P-15.
R Yo 4% . New York County Clerk #Misc. 74/1961.
o B I r;( Y et Commission expires Jan, 0, 1965.
P & - .
Aios ol zel ~
eV L M T v
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CouxTy or Essex

StaTk 0¥ New Jrrsey
88
Crry oF NEWaRE

I, L. B. Pearsox, 2 Commissioner for the State of New York, re-
siding in.the Town of Kearny, in the County of Hudson, State of
New Jersey, do hereby certify that on the 27th day of December,
1961, before me in the City of Newark and in the County of Hssex
aforesaid personally came Ina Paris, to me known, who, being by me-
duly sworn, did depose and say that he resides at 5 Harbor Way, Great
Neck, New York; that he is the President of Parenreco, Ixc., the cor-
poration described in and which executed the above instrument; that
he knows the seal of said corporation; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by order of
the Board of Directors of said eorporation, and that he signed his
name thereto by like order.

Ly Wrrxess Wreneor, I have hereunto set my hands and affixed
my official seal at Newark, in the County and State aforesaid, this 27th
day ng_,.%e%m@er, 1961.

el g;i, (Q GD
P ) B "_ & - P . Lﬂ'cr/
o eais g . T
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;_:;:":}’.' t’Q-. o r 4} ‘..“; L. E. PE:’\RSON

P R e, o - . A Commissioner for the Siate of New York.
\:.':f' T "EEp S o= New York County Register £8-63-P-15.
et v L New York County Clerk #Misc, 74/1961.
Mm% : Commission expires Jan, 9, 1965,
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SCHEDULE A

Azw that lot and parcel of land with the buildings and improve-
ments thereon erected, including fixtures, equipment and other property
used or procured for use in connection with the operation of said build-
ings and improvements and located therein or thereon, situate, lying
and being in the Borough of Manhattan, City, County and State of
New York, bounded and deseribed as follows:

BeeinyiNe at the corner formed by the intersection of the south-
erly side of West 34th Street with the westerly side of Fifih Avenue;
thence soutlerly along the westerly side of Fifth Avenue 197 feet 6
inches to the northerly side of West 33rd Street; thence westerly along
the northerly side of West 33vd Street, 500 feet; thence northerly and
parallel with the westerly side of Fifth Avenue, 98 feet 9 inches to the
middle line of the bloek; thence easterly and parallel with the north-
erly side of West 33rd Street, 75 feet; thence again northerly and
parallel with the westerly side of Fifth Avenue and part of the distance
through a party wall 98 feet 9 inches to the southerly side of West
34th Street; thenee casterly along the southerly side of West 34th
- Street 425 feet to the corner aforesaid, the point or place of Brarxxrve.

(The said buildings and lmprovements, ineluding the said fixtures,
equipment and other property, are herein collectively called the **Bujld-’
ing”. The said lot and pareel of land and the said Building, and any
and all renewals, replacements of, additions to ‘and substitutes for the
said Building or any part thereof, constitute and are herein referred
to as the “‘Demised Premises”’, which is now knogwn as the Empire.
State Building with the address number of 350 Fifth’ Avenue, .New
York, New York.) o

ToceTmER With all right, title and interest, if any, of Sublessor in
and to any land Iying in the bed of any street or avenue adjoining the
said lot and parcel of land ahove deseribed to the center lines thereof.

TocerEER with all right, title and interest, if any, of Sublessor in
and to any and all strips and gores oi land and in and to any and all
sidewallks and alleys adjacent to or adjoining the said Iot and parcel of
land above deseribed.

Tosermer with the appurtenances thereunto belonging.

¥r Is InTexpED hereby to include herein all the property, real and
personal, leased to Lessee under and pursuant to the Lesse,
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CONSENT

The undersigned, The Prudential Insurance Company of Ameries,
a New Jersey eorporation, having ifs prineipal place of business at
745 Broad Street, Newark, New Jersey, being the owner of the land
and buildings and improvements in the Borough of Manhattan, City,
County and State of New York, known as the Empire State Building,
located at 350 Fifth Avenue, New York, New York, having entered into
a Modification of Indenture of Lease covering the same with Empire

State Building Associates by written instrument, dated Decembey 27,

1961, and about to be recorded prior hereto in the Office of the
Register of the Citv of New York, New York County, pozs HEREBY
coxsexT to the execution and delivery of the foregoing Sublease of the
enfire premises, to be dated December 27, 1961, and to be made by said
Empive State Building Associates, as Sublessor, to Lawrence A, Wien,
Harry B. Helinsley, Martin Weiner Realty Coxrporation and Parempeo,
Ine., joint venturers, associated under the name of Empire State Build-
ing Company, as Sublessee, upon the condition that neither said Sub-
lease nor the interest of Sublessee in any rentals under any space lease
shall be sold, assigned, transferred, mortgaged, hypothecated, pledged
or in any other way disposed of whether by operation of law or other-

wise, at any time or from time to time, without the written consent of

Lessor first had and received in each ecase and in each original and
subsequent instance, and the conditions and requirements with respect
to the giving of Lessor’s written consent as set .forth in”Article 18
of said Lease shall have been fully complied with. B

Nothing herein contained shall be deénied or construed to watve
any of the rights of the nndersigned as Leéssor against the Lessee
under said Lease, or to relieve the Lessee, by~ subshtutmn from any
obligation of the Lessee fo the undersigned Lessor.

The undersigned makes no representations as to the conchtlon of
the title of the fes or of the leasehold estate ereated by said Lease
or as to the rights of any third parties therein.

Ix Wrirxess Wesreor, The Prudential Insuranee Company of
America has caunsed this consent to be executed by its officers thereunto
duly anthorized this 27th day of December, 1961.

TaE PRUDENTIA

. é{i"m D. Treesten, S eretary
*SEA&’Q’F .

1T
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County oF EssEx

StaTe oF NEw JERSEY
55
Crry or NEwarg

L, L. E. Prarsox, a Commissioner for the State of New York, re-
siding’ in the Town of Kearny in the County of Hudson, and State
of New Jersey do certify that on the 27th day of December, in the
year of our Lord ome thousand nine hundred and six -one, before
me in the city of Newark, in the County of Essex aforesaid personally
came Jory @. Jewerr, to me known, who, being by me é{uly sworn,
did depose and say that he resides at 57 Qlenview Road, South Orange,
New Jersey; that he is the Vice President of Tes PropENTIAL INSUR-
awee ComPaxy oF Amsrroa, the Corporation deseribed in and which
executed the ahove instrument; that he knows the seal of said Cor-
poration; that the seal affixed to said instrument is such eorporate
seal; that it was so affived by order of the Board of Directors of said
Corporation, and that he signed his name thereto by like order.

Iz Wirtwess WaEreor, I have hereunto set my hand and affixed
ny official seal at Newark, in the County and State aforesaid, this 27th
day of December, A.D. one thousand nine handred and sixty-one,

-

L -. L. E. PEARSON
P B &3 ’ A Commissioner for the State of New York
LR R RPN New York County Register #£S-65-P-15
LY 5 New York County Clerle #Misc. 74/1961
C..I\' R Y Commission expires Jan. 9, 1965
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oo X EMPIRE STATE BUILDING ASSOCIATES
e AS SUBLESSOR

o1t RES

AND

LAWRENCE A. WIEN, HARRY B. HELMSLEY, WICO
TRADING CORPORATION and MARTIN WEINER
REALTY CORPORATION, joint venturers associated

under the name of EMPIRE STATE BUILDING
COMPANY

g AS SUBLESSEE
< S
A g
& 6-;;53 ﬂ}j’
oY C() Hirst Modificatinn
BLOCK AWD LOT VER
- d nf FFICE OF CITY nmgsm
§ P oun
r\ Lofiner [\abstract | [lciler % th? (382722 ngga‘gg IN DEEDS .
d _ ¥itness my hand

and officlal seal

Blpck Corz:..t:ted To
Uy =
T

Lot Corzseted T

: L e Offg L
Notice SenGFFICE OF CITY REGISHER Dated: February /S, 1965 “

Hew ror. ounty

RECORDED IN DEEDSDemised Premises: 350 Fifth Avenue CITY REGISTER
Witness my hand New York, New York
and official seal I Rl i 12k e P
o el @17 i

~ The property affected by the within instrument Hes in Section 3,
Blodr8FCISTERL on the Tax Map of the County of New York.

RECORDED IN THE OFFICE OF THE REGISTER OF THE CITY
OF NEW YORK, NEW YORK COUNTY, IN LIBER OF

CONVEYANCES, PAGES , FEBRUARY , 1965,

F}IV 1L , COURT fTY COUHTY RECORD AND RETURN TO:

N
LT ~
K TS
( =R N wm— g

iy {,m% WIEN, LANE & KLEIN
D&'Bej_J",Gg/ Ex 3 LINCOLN BUILDING . -

— ‘G0 EAST 42ND STREET

* YORK 17, NEW YORK



o

w 5315 4 4

THIS FIRST MODIFICATION.OF SUBLEASE, dated Febru-
ary /3, 1965 made by and between Enmpire State Buimpive ASSOCIATES,
a general parinership consisting of LawreNce A. Wmw, Henry W.

: %;m and Peter L. MargmN, residing respectively at Hetel-Plasa,
Fi

fth Avenue, New York, New York, Sterling Road (no street
number), Harrison, New York, and Summit Ridge Road (no street
number), Stamford, Connecticut, and having its principal office and
place of business at 60 Fast 42nd Street, New York, New York (here-
maftexi ed “Sublessor”), and Lawgewor A. WiEN, residing at Hotel
Fifth Avenue, New York, New York, Harry B. Hermsrry,
reSIdmg at 61 Ridgecrest Road, Briarcliff Manor, New York, Wico
Trapine CorroraTION, 8 New York corporation, having its prineipal
office at 60 East 42nd Street, New York, New York and MarTin WEINER
Rearzy CorroraTion, & New York corporation, having its prineipal
office at 1457 Broadway, Room 901, New York, New York, joint ven-
turers associated under the name of EMpRE STaATE Bumipmwe Compaxy,
having an office at 60 East 42nd Street, New York New York (herem-
after called “Sublesses”).

WITNESSETH:

‘WeEseas, The Prudential Insurance Company of Ameériea (here-
inafter called “Lessor”) is the owner of the premises known as the
Empire State Building, located at 350 Fifth Avenue, Borough of
Manhattan, City, County and State of New York (hereinafter called
“Demised Premises”); and

‘Waereas, Sublessor is the holder of a lease of the Demised
Premises between Lessor and Alglan Realty Corporation, Rostev
Realty Corporation, and Bentob Really Corporation, dated December
21, 1951 and recorded on December 21, 1951, in the Office of the
Register of The City of New York, New York County, in Liber 4759
of Conveyances at Page 534, as modified in ifs entirety by a Modifi-
cation of Indenture of I.ease between Lessor and Sublessor, dated
December 27, 1961, and recorded on December 27, 1961, in said
Register’s Office in Liber 5173 of Conveyances at Page 49 (whleh
modification is hereinaffer called the “Lease”); and

‘WeeRreas, Sublessee is the holder of a Sublease of the Demised
Premises between Sublessor and Sublessee, dated December 27, 1961
and recorded on December 27, 1961 in said Register’s Office in Liber
5173 of Conveyances at Page 155 (hereinafter ealled the “Sublease™);
and
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WxEREss, Lessor and Sublessor by Second Modification of Inden-
ture of Lease, dated this day and execmted and delivered immedi-
ately prior hereto, and intended to be recorded immediately prior
hereto in said Register’s Office, have modified Section 9.02 of the
Lease having to do with increasing Lessor’s investment in the
Demised Premises and Section 2.01, subdivision 2, of the Lease hav-
ing to do with inereasing the improvement net rent payable by Sub-
lessor as a result of Lessor’s additional investment; and

-

Wxereas, Sublessor and Sublessee desire to make identical modi-
ficafions in the Sublease,

Now, Trererore, Sublessor and Sublessee, in consideration of
the mutnality hereof, do hereby modify the Sublease as noted below,
and Sublessor and Sublessee, as the case may be, agree to accept,
keep, observe and perform the Sublease as modifyd hereby.

1. Sublessee hereby consents to the aforesaid Second Modifiea-
tion of Indenture of Lease and Sublessee hereby agrees that the
Sublease is and shall be subjeet and subordinate to the Lease as so
modified.

2. Sublessor and Sublessee hereby agree that wherever the
Lease is referred to in the Sublease it shall ba deemed to refer to
the Lease as so modified by said Second Modification of Indenture
of Lease.

3. Sublessor and Sublessee hereby agree that the ineorporation
in the Sublease by referemce of Section 2.01, subdivision 2, and Seec-
tion 9.02 of the Lease shall be deemed to refer to said Sections as so
modified by said Second Modification of Indenture of Lease, except
as follows:

(a) Under Section 2.01, subdivision 2, the payments of
improvement nét rent by Sublessee to Sublessor shall be made
on the third day of each menth starting with the month i» which
the first sech payment is due under the Lease, and

(b) Under Section 9.02 ¥ is agreed thet title to all of the
improvements shall be in Lessor, that Sublessee shall be deemed
to be performing the work for the account of Lessor, and thaf
Sublessee shall be entitled to the disbursement only as, if and
wher same is received by Sublessor from Lessor, and wupon
receipt thereof, Sublessor shall prompily remit same to Sub-
lessee as reimbursement for the work performed.
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4. The terms, covenants, agreements, provisions, conditions and
limitations of the Sublease as modified herein shall continue in full
force and effect and shall bind and inure to the benefit of Sublessor,
its successors and assigns, and Sublessee, its suceessors and assigns,
except as otherwise provided.

In Wirness WaEReor, Sublessor and Sublessee have execnted
this First Modification of Sublease the day and year first above

written.
Eme /STA'IE Bomwnwe AssograTes ,
BY_ QL ddi A Lcd L . Dﬁ) A
wrence A. }enifz
e ()il%-y em, “Partner
1ol \/’L/( Qﬂ(eu‘
Peter L. Malkin, Partner
(as S Iessor)
" Lawrence A Wlen
v Harry B. Helmsley /
Wic ADING CORFORATION :.t Py
[sEaL] B * ‘:.0 ‘th 4 ‘;'/:'-.,'
Y. L AT, I N S * :
Lawrence A. Wien, Brosident HVER bo <
“' (&) _g.f ?3(‘4‘!:;‘, .
Martoy WEmER Rearry CorroraTiomw L O o :
[sEAL] ¢ Fug .t*'.-(" o ,

BY. £ P e

e b
Martin Wemer, President

Joint Venturers associated under
the name of EMPIRE STATE Bmx.n
mwa CoMpany,




SECOND MODIFICATION OF SUBLEASE

SECOND MODIFICATION OF SUBLEASE made as of February 25, 2009, by and
between EMPIRE STATE BUILDING ASSOCIATES L.L.C., a New York limited liability company
having its office at 60 East 42nd Street, New York, New York (hereinafter called “Sublessor™); and
EMPIRE STATE BUILDING COMPANY L.L.C., a New York limited lability company having its office
at 60 East 42nd Street, New York, New York (hereinafier called “Sublessee™).

Sublessor js the current sublessor and Sublessee is the current sublesse under that certain
Agreement of Sublease dated December 27, 1961 between Empire State Building Associates, as
sublandlord, and Lawrence A. Wien, Harry B. Helmsley, Martin Wiener Realty Corporation and Parempco
Inc., Joint Venturers associated under the name Empire State Building Company, as tenants, and recorded
December 27, 1961 in Liber 5173 Page 155 in the office of the City Register of the County of New York,
which sublease was partially assigned by Parempco Inc, to Lawrence A. Wien and Harry B. Helmsley by
Assignment of Sublease dated February 1, 1963 and recorded July 19, 1963 in Liber 5239 Page 122 in the
office of the City Register of the County of New York; which sublease was further partially assigned by
Lawrence A. Wien to Wico Trading Corporation by Assignment of Sublease dated June 30, 1964 and
recorded July 22, 1964 in Liber 5287 Page 238; which sublease was modified by First Modification of
Sublease between Empire State Building Associates and Lawrence A. Wien, Harry B. Helmsley, Wico
Trading Corporation and Martin Wiener Realty Corporation, Joint Venturers associated under the name of
Empire State Building Company dated February 15, 1965 and recorded February 15, 1965 in Liber 5315
Page I in the office of the City Register of the County of New York (the foregoing being hereinafter
collectively called the “Sublease™).

An impravement program has been undertaken by Sublessee to maintain the competitive
position of the Demised Premises, A substantial portion of said program is being funded from cash flow
from the Demised Premises, a tax result of which is to create “phantom” income for the members of
Sublessee;

Sublessor and Sublessee have agreed that a more economic approach to funding the
program would be to berrow some portion of the costs thereof, Sublessor has obtained a commitment from
Signature Bank to lend to Sublessor and Empire State Land Associates L.L.C,, the carrent Lessor of the
Demised Premises, the sum of thirty-one million five hundred thousand ($31,500,000) dollars; and

Sublessor is willing to make funds available from such borrowing for the improvement
program, provided that the rental payable by Sublessec is increased as hereinatter provided.

NOW, THEREFORE, in consideration of the sum of ten ($10.00) dollars, the mutuat
promises and covenants herein contained, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto, intending to be bound, hereby agree as
follows:

1. Terms used herein and not otherwise defined have the meanings atiributed to
them in the Sublease.

2, Subdivision | of Section 2.01 of the Sublease is hereby modified by adding
thereto the following provision:

“(g)  Notwithstanding anything herein set forth to the contrary, the rental
payable by Sublessee pursuant to the preceding paragrapks of this subdivision 1 of Secticn 2.01 shall be
increased by a sum equal to the annual charges for interest and amortization {(excluding any principal
payable upon maturity) payable in accordance with the terms of that certain Mortgage Note dated February
25, 2009 made by Lessor and Sublessor to the order of Signature Bank (hereinafter called the “Mortgage
Note") or under any replacement promissory note of such Mortgage Note or any additional promissory note

40073.2




made by Lessor and/or Sublessor in connection with the refinancing of the indebtedness evidenced by such
Mortgage Note, irespective of any increase in such monthly amount due to any increase in the principal
amount thereof or rate of interest payable with respect thereto or as a result of the incorporation of a
principal component in such monthly installment of debt service. Notwithstanding the preceding sentence,
the principal amount of any proximate or remote refinancing of the Mortgage Note upon which rental under
this paragraph (g) is computed shall not exceed the principal amount of the then current indebtedness plus
the reasonable costs of refinancing (including, without limitation, origination fees, legal fees, brokerage
commissions, recording taxes, costs of appraisals and other customary costs associated with commercial
mortgage borrowings). The amount of any such increase in rental pursuant to this paragraph shall be
determined by Sublessor in accordance with the terms hereof and shall be payable on the first day of each
month following notice thereof to Sublessee, provided that any such increase shall be retroactive to the first
day that interest shall accrue under such Mortgage Note or replacement or additional note,”

3. Except as herein modified, the Subease shall remain in full force and effect, and
the parties hereby ratify and confirm all of the other terms, covenants and conditions thereof,

4, This Agreement shall be binding vpon and inure to the benefit of the parties
hereto and their respective legal representatives, successors and assigns.

SIGNATURE PAGE FOLLOWS THIS PAGE

40073.2




IN WITNESS -WPIERE@F. the partics hereto have hereunto set their hands as of Lhe day
and year first above written,

Sublessor:.

EMPIRE STATE BUILDING ASSOCIATES L.L.C..

Q—

By:
Anthony E. Malkin, Member

Sublessee;

EMPIRE STATE BUILDING COMPANY L.L.C.

By CD\_/"\ Y

Anthony E, Malkin, Member

CONSENTED TO:
EMPIRE STATE LAND ASSOCIATESL.L.C.

By: Empire State Building Associates L.L.C.,
Sole Member

by (S~

Anthony E, Malkin, Member

40073.2




THIRD MODIFICATION OF SUBLEASE

THIRD MODIFICATION OF SUBLEASE made as of July 2.6, 2011, by and between
EMPIRE STATE BUILDING ASSOCIATES L.L.C., a New York limited liability company having its
office at One Grand Central Place, 60 East 42nd Street, New York, New York 10165 (hereinafter
called “Sublessor™); and EMPIRE STATE BUILDING COMPANY L.L.C., 2 New York limited
liability company having its office at One Grand Central Place, 60 East 42nd Street, New York, New
York 10165 (hereinafter called “Sublessee™).

Sublessor is the current sublessor and Sublessee is the current sublessee under that
certain sublease described on Schedule A hereto (the foregoing being hereinafter collectively called the
“Sublease™) relating to certain real estate described on Schedule B.

Sublessor has negotiated the terms of a loan of up to two hundred thirty five million
dollars ($235,000,000) (of which $159,000,000 is being funded on or about the date herecof) with
HSBC Bank USA, N.A., as Agent (“Agent”) for the lenders (“Lenders™} party to a certain loan
agreement, dated July 24 2011, among Empire State Land Associates L.L.C., Sublessor, Agent and
Lenders (the “Loan Agreement”) to provide, inter alia, funds with which to (%) refinance the existing
two fee mortgages encumbering Lessor’s fee simple estate in the Demised Premises and Sublessor’s
leasehold estate under the Lease and (¥) pay for the costs of ongoing capital improvement programs for
the Demised Premises.

NOW, THEREFORE, in consideration of the sum of ten ($10.00) dollars, the mutual
promises and covenants herein contained, and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties hereto, intending to be bound, hereby
agree as follows:

1. Terms used herein and not otherwise defined herein have the meanings
attribufed to them in the Sublease.

2. Subdivision (1)(g) of Section 2.01 of the Sublease is hereby deleted in its
entirety and the following provision shall be substituted therefor:

“(g) Notwithstanding anything herein set forth to the contrary, the basic rent payable by Sublessee
shall be increased by a sum equal to the annual Payment Obligation (excluding any principal payable
upon maturity) on that portion of the outstanding principal balance in excess of sixty million five
hundred thousand dollars ($60,500,000) of Notes issued pursuant to the Loan Agreement (or any
replacement note hereinafter referred to) made by Lessor and Sublessor to the order of one or more of
the Lenders (hereinafter collectively called, whether one or more, the “Mortgage Note™) or under any
replacement promissory note of such Mortgage Note or an additional promissory note made by Lessor
and/or Sublessor in connection with the refinancing of the indebtedness evidenced by such Mortgage
Note. For purposes of this paragraph, the term “Payment Obligation” shall mean the annual debt
service payable on the Mortgage Note, irrespective of any increase in such monthly amount due to any
increase in the principal amount thereof as described in the next sentence or rate of inferest payable
with respect thereto or as a result of the incorporation of a principal amortization component or other
changes in the monthly installment of debt service (whether arising by reason of a floating rate index,

- -1-
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contractual provisions for non-compliance, or other circumstances). The principal amount of any
proximate or remote refinancing of the Mortgage Note upon which rental under this paragraph (g) is
computed shall not exceed the sum of the maximum principal amount of indebtedness to which
Sublessee shall have consented plus the reasonable costs of refinancing (including, without limitation,
origination fees, legal fees, brokerage commissions, recording taxes, costs of appraisals and other
customary costs associated with commercial morigage borrowings). The amount of any such increase
in rental pursuant to this paragraph (g) shall be determined by Sublessor in accordance with the terms
hereof and shall be payable on the first day of each month following notice thereof to Sublessee,
provided that any such increase shall be retroactive to the first day that interest shall accrue under such
Mortgage Note or replacement or additional note.

If the mortgage lien securing the Morigage Note is foreclosed and Sublessor’s leasehold
estate is conveyed pursuant to a sale in such foreclosure proceeding to the holder of the Mortgage Note
or its designee or if such leasehold estate is conveyed to such a party by an assignment in lieu of
foreclosure, the basic rent increase payable under this paragraph (g) (the “Increase™) shall, upon such
sale or assignment, become, at the election of Sublessee as of the date of such sale or assignment,
either (i) the annual amount of the non-default fixed or floating rate interest then in effect under the
Mortgage Note, which Increase shall be payable for the remaining Sublease term, or (ii) the monthly
installments required to self-amortize the principal balance then outstanding over a 25 year period at
the non-default fixed or floating rate then in effect under the Mortgage Note, which Increase shall be
payable under the Mortgage Note until such principal balance has been fully amortized.”

3. Sublessee consents, as of the date of this Third Modification of Sublease, to
draws under the Mortgage Note (as defined in Subdivision (1)}(g) of Section 2.01 as set forth in Section
2 of this Third Modification of Sublease) of up to one hundred fifty nine million dollars
($159,000,000). Nothing herein shall affect the terms of that certain Confirmation of Subordination
made by Sublessee in favor of Agent delivered in accordance with the Loan Agreement.

4. Sublessee confirms that pursnant to the Sublease, it is responsible for (i) paying
all real estate taxes and similar impositions levied against the Demised Premises; (ii) maintaining, at its
cost and expense, the Demised Premises in good condition and repair; (iii) insuring the Demised
Premises and paying all premiums with respect to the insurance; (iv) complying with laws and
regulations; (v) keeping the Demised Premises free of mechanics liens and code violations applicable
to the use and occupancy of the Demised Premises; and (vi) performing the acts that would typically
be the subject of protective advances by an institutional lender either to cure a default or to preserve
the lien of its mortgage and the value of its security. Sublessee acknowledges that (i) it has received a
copy of the Loan Agreement; (ii) it is a party to certain Loan Documents and (iii) it shall abide by its
obligations thereunder. Nothing herein shall constitute an acknowledgement by Sublessee that is
obligated to pay the Debt pursuant to the Loan Agreement,

5. Except as herein modified, the Sublease shall be and remain in full force and
effect, and the parties hereby ratify and confirm all of the other terms, covenants and conditions
thereof.

6. This Agreement shall be binding upon and inure to the benefit of the parties
hereto and their respective legal representatives, successors and assigns.
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Sublessor:

EMPIRE STATE BUILDING ASSOCIATES
L.L.C., a New York limited liability company

By; @’L Il

Peter L. Malkin, Member

By:

Anthony E. Malkin, Member

By

Thomas N, Keltner, Jr., Member

[Bignature Page]




Sublessor:

EMPIRE STATE BUILDING ASSOCIATES
L.L.C., a New York limited liability company

By:

Peter L.. Malkin, Member

By:

Anthony E. Malkin, Member

By:

Thomas N, Keliner, Jr., Member

[Signafure Page]




Sublessor:

EMPIRE STATE BUILDING ASSOCIATES
L.L.C., a New York limited liability company

By:
Peter L. Malkin, Member

By:
Anthony E, Malkin, Member

By:___ << _
Thomas N. Keltner, jr., Membér

[Signature Page]




Sublessee:

EMPIRE STATE BUILDING COMPANY
L.L.C., a New York limited liability company

By: Cn/\../\‘

Anthony E. Malkin, Authorized Signatery

[Signature Page]




CONSENTED TO:

EMPIRE STATE LAND ASSOCIATES L.L.C.,
a New York limited liability company

By: Empire State Building Associates L.L.C., its

Sol%ﬂi
By: N\ [ L”‘—/(G.JQ,&_.,;

Peter L. Malkin, Member

By:
Anthony E. Malkin, Member

By:
Thomas N. Keltner, Jr., Member

[Signature Page]




CONSENTED TO:

EMPIRE STATE L.AND ASSOCIATES L.I.C,,
a New York limited liability company

By: Empire State Building Associates L.L.C,, its
Sole Member

By:
Peter L. Malkin, Member

Anthony E. Malkin, Member

By:
Thomas N. Keltner, Jr., Member

[Signature Page]




CONSENTED TQ:

EMPIRE STATE LAND ASSOCIATES L.L.C,,
a New York limited liability company

By: Empire State Building Associates L.L.C., its
Sole Member

By:

Peter L. Malkin, Member

By
" Anthony E. Malkin, Member "

By <

e

Thomas N. Keltner, Jr., Member

[Signature Page)




STATE OF NEW YORK )
)
85.:
COUNTY OF NEW YORK )

On the _6f'_ day of July in the year 2011 before me, the undersigned, a Notary
Public in and said State, personally appeared Peter L. Malkin, personally known to me or proved
to me on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his capacities, and that

by his signature on the instrument, the individuals, or the persons upon behalf of which the

individual acted, executed the instrument.

Do ha E Ruann

Notary Public
o DERASLEN
STATE OF NEW YORK ) Notary ‘:, o% 3 3183 R,
) Qualifled in New York Countg
§5. Commission Expires August 29, 20 12

COUNTY OF NEW YORK )

On the &' day of July in the year 2011 before me, the undersigued, a Notary
Public in and said State, personally appeared Anthony E. Malkin, personally known to me or
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed
to the within instrument and acknowledged to me that he execnted the same in his capacities, and
that by his signature on the instrument, the individuals, or the persons upon behalf of which the

individual acted, executed the instrament.

Qedna . Kevord

Notary Public

DEBRA E, LEVIN
Natary Publu::. State of New York
No, 01LEB132453

Qualified In New Yark County
Commisslon Explres August 29, 20

12

12




STATE OF NEW YORK )
) 88.:

COUNTY OF NEW YORK )

On thiSc;_ﬂ—_H/h&y of June, in the year of 2011, before me, the undersigned, personally
appeared THOMAS N, KELTNER, JR., personally known to me or proved to me on the basis
of satisfactory evidence to be the individual whose name is subscribed to the within instrument
and acknowledged to me that he executed the same in his capacity, and that by his signature on
the instrument, the individual, or the person upon behalf of which the individual acted, executed

the instrurnent.

ey /Y 75" e
NotaryPublic’

JUOY H.LOVE
Notary Pubilc, State of New York
No. 01LD4877662
Quallfied In Cusans County
Cornmission Expices11/1 780/

SEAL




SCHEDULE A
SUBLEASE

That Certain Agreement of Lease dated 12/27/61 and recorded 12/27/1961 in Liber 5173
Cp. 155 made by EMPIRE STATE BUILDING ASSOCIATES, as sub-landlord, to
LAWRENCE A, WIEN, HARRY B. HELMSLEY, MARTIN WEINER REALTY
CORPORATION and PAREMPCO INC., Joint Venturers, associated under the name of
EMPIRE STATE BUILDING COMPANY, as sub-tenant, which lease is affected by the
following instruments:

(1)  Assignment of sublease from PAREMPCO, INC. to LAWRENCE A.
WIEN and HARRY B. HELMSLEY, dated as of 2/1/1963, recorded on 7/10/1963 in Liber 5239
Cp. 122;

(2)  Assumption of Sublease ifrom LAWRENCE A. WIEN to WICO
TRADING CORPORATION dated as of 6/30/1964 and recorded on 7/22/1964 in Liber 5287
Cp. 238;

(3)  First Modification of Sublease between EMPIRE STATE BUILDING
ASSOCIATES, as sub-landlord and LAWRENCE A. WIEN, HARRY B. HELMSLEY, WICO
TRADING CORPORATION and MARTIN WEINER REALTY CORPORATION, Joint
Venturers, associated under the name of EMPIRE STATE BUILDING COMPANY, as sub-
tenants (with consent from THE PRUDENTIAL INSURANCE COMPANY OF AMERICA)
dated 2/15/1965, recorded 2/15/1965 in Liber 5315 Cp. 1;

(4}  Assignment of Disbursement, Right made by LAWRENCE A, WIEN,
HARRY B. HELMSLEY, WICO TRADING CORPORATION and MARTIN WEINER
REALTY CORPORATION, Joint Venturers, associated under the name of EMPIRE STATE
BUILDING ASSQCIATES to MORGAN GUARANTY TRUST COMPANY OF NEW YORK
dated 2/15/1965 and recorded 2/15/1965 in Liber 5315 Cp . 23;

(5)  Assignment of Inferest in Sublease from LAWRENCE A. WIEN 1o
WILLIAM C. WARREN, as Trustee under a certain Trust Agreement dated 12/12/1967 for the
benefit of COLUMBIA UNIVERSITY, dated as of 12/31/1967 and recorded on 4/1/1971 in Reel
200 Page 1123;

(6)  Assignment of Interest in Sublease from MARTIN WIENER REALTY
CORPORATION to MARTIN WIENER, dated as of 12/31/1968 and recorded on 4/1/1971 in
Reel 200 Page 1126;

(7) Assignment of Interest in Sublease from WILLIAM C. WARREN, as
Trustee under a certain Trust Agreement dated 12/12/1967 for the benefit of COLUMBIA
UNIVERSITY to LAWRENCE A. WIEN, dated as of 1/1/1970, recorded 4/1/1971 in Reel 200
Page 1130;

(8)  Assignment of Interest in Sublease from SAMFORD G. BLUESTEIN,
JOAN KONNER, BENJAMIN NADEL and LAWRENCE A. WIEN, as Executors of the Last




Will and Testament of MARTIN WIENER, deceased to MARTIN WIENER ASSOCIATES,
dated 6/25/1970, recorded on 4/1/1971 in Reel 200 Page 1133;

(9)  Assignment of Sublease from WICO TRADING CORPORATION to
HARRY B, HELMSLEY, dated as of 8/2/1969, recorded 4/1/1971 in Reel 200 Page 1496;

(10) Assignment and Assumption of the Sublease from LAWRENCE A.
WIEN, HARRY B. HELMSLEY and MARTIN WIENER ASSOCIATES, Joint Venturers
associated under the name of EMPIRE STATE BUILDING COMPANY to EMPIRE STATE
BUILDING COMPANY, dated as of 4/2/1971, recorded on 4/8/1971 in Reel 201 Page 556;

(11)  Certificate of Conversion of EMPIRE STATE BUILDING COMPANY
to EMPIRE STATE BUILDING COMPANY LLC dated 12/17/2001 and filed 12/17/2001 in the
Office the Department of State of the State of New York; and

(12) Second Modification of Sublease, dated February 25, 2009, between
EMPIRE STATE BUILDING ASSOCIATES L.L.C. and EMPIRE STATE BUILDING
COMPANY L.L.C., which was not recorded,




SCHEDULE B
PROPERTY

ALL that certain plot, piece or parcel of land, situate, lying and being in the Borough of
Manhattan, County of New York, City and State of New York, bounded and described as

follows:

BEGINNING at the comer formed by the intersection of the southerly side of West 34th Street
with the westerly side of Fifth Avenue;

THENCE Southerly along the westerly side of Fifth Avenue, 197 feet 6 inches to the northerly
side of West 33rd Streef;

THENCE Westerly along the northetly side of West 33rd Street, 500 feet;

THENCE Northerly and parallel with the westerly side of Fifth Avenue, 98 feet 9 inches to the
middle line of the block;

THENCE Easterly and parallel with the northerly side of West 33rd Street, 75 feet;

THENCE again Northerly and parallel with the westerly side of Fifth Avenue and part of the
distance through a party wall, 98 feet 9 inches to the southerly side of West 34th Street;

THENCE Easterly along the southerly side of West 34th Street, 425 feet to the comner aforesaid,
the point or place of BEGINNING.
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